STATE OF MICHIGAN
CIRCUIT COURT FOR THE 30" JUDICIAL CIRCUIT
INGHAM COUNTY

JENNIFER M. GRANHOLM
Attorney Generd of the State of Michigan
On Behdf of the People of the State of Michigan

Rlaintiff, Hon. William E. Collete
File No. 01-93897-CP
v

POWERCARD INTERNATIONAL, INC
doing business as KM.NET and ECB4U.COM,
and STEWART GIARDINA Individudly,
Jointly and Severdly,

Defendants.

CONSENT JUDGMENT BETWEEN THE MICHIGAN ATTORNEY GENERAL
AND POWERCARD INTERNATIONAL, INC, d/b/a KM.NET

The Michigan Attorney Generd filed her complaint in the above captioned action
on July 16, 2001. The Michigan Attorney Generd dso filed an intervenor complaint in
an Alabama Class Action case captioned Nathan Foote et d, v. PowerCard International,
Inc., d/b/aKM.NET, Circuit Court Baldwin County, Civil Action No. CV-2000-1074 on
August 2, 2001. By Consent Order dated October 1, 2001, the Michigan Attorney
Generd intervened in the Alabama Class Action case and reserved her right to assert
clamsto funds (if any) that are left over after the desgnated payment of classclams,
attorneys fees, costs and expenses associated with the resolution of the class action

lawsuit. The Michigan Attorney General and defendants Powercard Internationd, Inc.,



and Stewart Giardina, have consented to the entry of this Consent Judgment without tria
or adjudication of any issue of fact or law. This Consent Judgment shall not be evidence
or admission by any party with respect to any issue of fact or law. Therefore, before any
testimony is taken, and without trid or adjudication of any issue of fact or law, and upon
consent of the parties, it is hereby Ordered:

1. JURISDICTION & VENUE

1.1  TheBddwin County Circuit Court has jurisdiction over the subject matter
of this action and has persond jurisdiction over Defendant for the purpose of entering this
Consent Judgment. Defendant waives al objections and defensesthat it may have asto
the jurisdiction of the Court or to venuein this Court.

1.2 Thelngham County Circuit Court in Michigan dso has jurisdiction over
the subject matter of this action and has persond jurisdiction over Defendant for the
purpose of entering this Consent Judgment. Defendant waives al objections and
defenses that it may have asto the jurisdiction of the Ingham County Circuit Court or to
venue in the Ingham County Circuit Court.

2. PARTIES

21  Defendant warrants and representsthat it sold “internet mals’ and “e-
commerce packages’ in Michigan. Defendant further acknowledges that it is a proper
party to this Consent Judgment and that PowerCard Internationd Inc. isthe true legd
name of the entity entering into this Consent Judgment. Defendant further acknowledges
that it understands that the Michigan Attorney Generd expresdy relied upon this
representation and warranty, and that if it isfase, unfair, deceptive, mideading or

inaccurate, the Michigan Attorney Generd hasthe right to move to vacate or set aside



this Consent Judgment, or request that Defendant be held in contempt, if the Attorney
Generd s0 dects,

2.2 Pantiff is Jennifer M. Granholm Attorney Generd of the State of
Michigan, on Behdf of the People of the State of Michigan.

3. APPLICABILITY

3.1  ThisConsent Judgment shal apply to and be binding upon Defendant and
its successors (including but not limited to ECB4U.Com (collectively referred to Smply
as“Defendant”)). Defendant is responsible for compliance with the terms of this
Consent Judgment and shall terminate Distributors who are not in compliance.

3.2  Thesdgnatories of this Consent Judgment certify that they are authorized
to execute and legdly bind the parties they represent.

4. DEFINITIONS

41  “ClamsAdminigrator” shal refer to the Settlement Administrator
gppointed by this Court pursuant to the Class Action Settlement Agreement.

4.2  “ClassAction Settlement Agreement” shdl refer to the class action
settlement agreement preliminarily approved by this Court on October 1, 2001, and any
subsequent modifications to this agreement approved by the Court.

43  “Commisson” includes bonuses, overrides, dividends, points or any other
direct or indirect benefit payable by Defendant to, or received by, any Didributor in
Defendant’s Marketing Program.

4.4  “Didributor” means any Person who pays or has paid any money to
Defendant, and has or had the right to sell Defendant’ s products/services or who earns or

has earned a Commission on the sde of any Defendant’ s products/services.



45  “Digributor Produced Sales Aids’ means any sdes aid created or
produced by any Person other than Defendant that has not been gpproved in writing by
Defendant.

4.6  “Downling’ means participants or direct sdlers sponsored one or more
levels away from another in adirectly linked line.

4.7  “Marketing Program” means any system through which Defendant’s
products/services are distributed.

4.8  “Michigan Didributor” means any Person who isaresdent of the State of
Michigan who pays or has paid any money to Defendant, and has or had the right to sl
Defendant products/services or who earns or has earned a Commission on the sale of any
Defendant products/services.

4.9  “Pearson” meansany individud(s), partnership, firm, association or
corporation.

4.10 “Prospect” shdl mean a Person to whom the Defendant Marketing
Program is shown.

411 “Uplineg’ means, with respect to each Digtributor, those Digtributors
positioned above this Distributor who may earn and receive compensation based upon
this Digtributor’ s purchases and retall sdes.

5. STATEMENT OF PURPOSE

51 Itisthemutua objective of the partiesto resolve, without further

litigation, the claims asserted by the Michigan Attorney Generd in her complaint.



6. IMPLEMENTATION OF COMPLIANCE MEASURES

Sworn Verification of Complete Downline and Financial Condition
6.1  The Depatment of Attorney Generd’ s agreement to this Consent
Judgment is expresdy premised upon the truthfulness, accuracy and completeness of :

a the Downline for Defendant and al successorsincluding an
indication of any position in which Stewart Giardina or any
member of hisimmediate family have an interest, namely the
Downline provided by eectronic mail from eectronic mail account

“BG32541@aol.com’” on May 14, 2001; and

b. the financid statement of corporate defendant and related
documents that were submitted to the Attorney Generd.

The Downline and financia statements, including supporting documents, contain
material information upon which the Department of Attorney Generd relied in
negotiating and agreeing to this Consent Judgment. If thereisany materid
misrepresentation in the Downline or if thereis afallure to disclose any materia asset or
amaterid misstatement in the value of any asset in the financid statements and related
documents described above, or if there is any other material misstatement or omisson,
and the refund provisons of Paragraph 6.10, the hitorical legd, investigative and
adminigrative expenses provison in Paragraph 7.1, and the civil pendty provisonin
Paragraph 7.2 of this Consent Judgment are not complied with, Defendant shall pay to
the state of Michigan one million dollars ($1,000,000.00), provided that such

misrepresentation or omission is not inadvertent.



6.2  Defendant shdl cooperate fully with the Attorney Genera and her agents
in al atempts to collect the amounts due pursuant to this Consent Judgment. If
Defendant fals to pay the full amount due at the time specified herein, Defendant agrees
to provide the Department of Attorney Generd with their federal and state tax returns
from year 1999 to present, and to complete new financid disclosure forms fully and
accurately within ten (10) business days of receiving a request from the Attorney
Generd to do so. Defendant further authorizes the Department of Attorney Generd to
veify dl information provided on their financid disclosure forms with al gppropriate
third parties, including but not limited to financid indtitutions. Defendant will
additionaly execute, within 24 hours of request, al necessary documents to dlow the
release of financid information.

I ncorporate Obligation of This Consent Judgment Into Any Settlement That

Provides For Payment of Commissions or Provides Defendant or Stewart Giardina
Direct or Indirect Accessto Funds.

6.3  The parties acknowledge the existence of clams made by Defendant in
Power Card International, Inc. and Stewart Giardina v. Virtual City Vision, Inc., James
Van Trang a/k/a James Bond and Patrick MacDonald, Case No. CV 2000-350.
6.4 A sdtlement in the case referenced in paragraph 6.3 or in any case
involving Defendant may not provide for the payment of Commissions to a Didtributor
or damages to Defendant or Stewart Giardina without firgt insuring dl Michigan
residents are offered refunds. However, this Paragraph shal not be binding upon
Defendant if it has fulfilled the refund provisons of Paragraph 6.10, the historicd legd,
investigative and adminigrative expenses provison in Paragraph 7.1, and the civil

pendty provison in Paragraph 7.2 of this Consent Judgment.



6.5  Within seven (7) days of sgning this Consent Judgment, Defendant shall
serve on the parties to the Maryland Interpleader Case (the Columbia Bank v Network 1
Financial Corporation, Inc., et al. Case No. CV-2000-350 “Maryland Complaint for
Interpleader”) a copy of this Consent Judgment and provide the Michigan Attorney
Generad with proof of such service,

Offer Refund to Michigan Distributors

6.6 Itisexpresdy acknowledged by the parties that this Consent Judgment
contemplates that the Class Action Settlement Agreement will be findly approved by the
court and after receipt of funds from the Maryland Interpleader that Defendant will
provide the required refund to dl digible Michigan dass members who timey submit
clam forms and are entitled to payment.

6.7  Defendant shdl, within thirty (30) days of sgning this Consent Judgment,
provide eectronicaly in diskette(s), CD-ROM(S), or in such format as may be required
a any time by the Claims Adminidirator, data that show or from which can be derived or
ascertained present and past Digtributors who have a mailing address in the State of
Michigan.

6.8  Inaddition, Defendant shdl, within thirty (30) days of signing this
Consent Judgment, provide eectronicaly in diskette(s) or CD-ROM(s) format, or in
such format that Defendant possesses as may be required at any time by the Claims
Adminigtrator, deta that show or from which can be derived or ascertained, for each
Michigan Digtributor whose mal or e-commerce package payment is not part of the
Alabama Class Action Settlement Agreement, the amount that Disributor paid Defendant

for mals and if applicable the amount of Commissions paid to that Digtributor.



6.9 Immediady after payment of refund clams and al related costs and
expenses in the Alabama Class Action Settlement, if there are any funds remaining after
such payments, Defendant through the Claims Administrator will offer, by letter malled
to their last known address, al Michigan Digtributors who purchased shopping mal(s)
and/or e-commerce package(s) from Defendant prior to and/or after the period March 3-
22, 2000 refunds in the amount of the purchase price of the mal(s) and/or e-commerce
package(s) during such period(s) minus any Commissions actudly paid to the Digtributor
for the sde of internet mdls or e-commerce packages. Michigan Digtributors whose
payment has previoudy been refunded by Defendant are not eigible for an additiona
refund. Defendant may not deduct from the refund any Commissions paid to Upline
Digtributors.

6.10 This Consent Judgment assumes sufficient funds will be avalable to
compensate the Clams Adminigtrator and to offer appropriate refundsto al Michigan
Didributors. If sufficient funds do not remain after al mandated paymentsin the Class
Action Settlement Agreement, the parties agree that by mutua agreement they will
determine the pro rata amount to be paid each Michigan Distributor who shall be entitled
to arefund, and if they cannot reach agreement the court shal determine such amount.

If the parties or the court determine that a pro-rata distribution is not advisable, then the
parties agree that the State of Michigan will first be reimbursed its historica legd,
investigative and adminigtrative expenses in the amount of $85,000, and then payment of
the $10,000 civil pendty.

6.11 Defendant, through the Claims Adminigtrator, shall send by first class mail

aletter in subgtantialy the same form as the letter in “Exhibit A” to dl Michigan



Digributors, at their last known address, who purchased an Internet mall or e-commerce
package from Defendant prior to and/or after the period March 3-22, 2000.

6.12 Michigan Didributors shdl have sixty (60) daysto postmark refund
clams, after which their cams shal be regarded as untimely and indigible for payment.

6.13 Eligible Michigan Digtributors who do not receive aletter are required to
make awritten showing as to why the letter was not received (unlessthe Clams
Adminidrator determines the reason is self-evident) and must submit the clam form no
latter than 90 days after the original claim letters were mailed.

6.14 During the refund process for Digtributors who purchased malls from
Defendant prior to and/or after the period March 3-22, 2000, the Michigan Attorney
Generd and Defendant will forward new complaints regarding refunds to the Claims
Adminigrator. The Claims Adminigrator shal attempt to resolve such complaints
through records in its possession. However, if these records are insufficient to resolve
the complaint, the Claims Administrator may request records from Defendant or the
complainant in an effort to resolve the complaint. Defendant shal cooperate fully with
the Claims Adminigrator in this process.  The Clams Adminigtrator’ s decision shdl be
binding subject only to review by the Circuit Court Judge.

Prohibited Practices

6.15 Defendant, whether acting directly or indirectly hereby, agreesto refrain
from:
A. Making any unfair, deceptive or mideading representations,
clams, or computations, directly or by implication, or by use of

hypothetical examples or representations of past earnings of any



company officias or other Digtributors, regarding income levels,
earnings, sales, profits or payments that a Person will or should earn or
receive, or has the reasonable expectancy of earning or receiving asa
Distributor.

Representing in any way anticipated, progpective or potential
product/service saesfigures.

Making any visual or audio displays of bonus or commission
checks earned or received by Digtributors (includes hypothetica
examples), tax forms, or Smilar types of records or other documents or
representations specifying income.

Allowing or condoning, by action or by words, the use, production,
marketing or distribution, by sale or otherwise, of Distributor
Produced Sales Aids.

Fasdy daming or misrepresenting, by means of any medium
accessible to Michigan resdents, that any retailer has entered into a
contract to provide discounts or commissions to or through Defendant
or exaggerating the level of such discounts or commissons.

Representing that this Consent Judgment, or actions taken pursuant
to this Consent Judgment, implies or suggests that the State of
Michigan hesin any way approved or endorsed any Defendant multi-
level program, or other business practices of Defendant.

Representing that this Consent Judgment, or actions taken pursuant

to this Consent Judgment, implies or suggests that the State of
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Michigan hasin any way approved or endorsed ECB4U.com’s multi-
level program, or other business practices of ECB4U.com.

H. Charging or dlowing Digtributors to pay for any type of business
benefit, including qudlification or certification to earn commissons,
whether or not that benefit is provided in conjunction with a product or
service.

l. Allowing any connection between a Distributor’ s purchase of
product or service and his or her status as a representative, his or her
level of compensation, his or her qudification or certification or any
other business benefit.

J. Otherwise sdlling the opportunity to recruit others.

K. Permitting avoidance of this Consent Judgment by use of any
device, including sham or corporate dter ego(s).

6.16 Defendant shal not require or permit any payment or investment other
than the cost of a sales kit as a condition of participation in the Marketing Program.
Digtributors shal not be permitted to buy into levels or positions in Defendant’s
program. The saleskit must be furnished at cost and shal not be furnished for purpose
of resde. The cost of the sdles kit shal be limited to direct, out of pocket expenses and
shdl not include any amount attributable to general overhead or capita improvement
expenses.

6.17 Defendant shall not operate a binary marketing system without providing

the Progpect with awritten explanation of the Marketing Program which isin sufficient
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detall to inform them of the steps which must be taken in order to become digible to
receive Commission under the Marketing Program.
Reporting and Record K eeping Requirements
6.18 ECB4U.com and any other multi-level Marketing Program operated by
Defendant, shal for four years after sgning this Consent Judgment, maintain and upon
request make available to the Michigan Attorney Generd for ingpection and copying,
documents demonstrating compliance with the requirements of this Consent Judgment.
These documents shdl include, but are not limited to:
a Recordsof al sdesand Commission paid. Note that records of
Commission pad shdl be broken down by Commission paid for the sale

of the“mdl” or “e-commerce package’” and Commission paid on retail
purchases from an entity other than Defendart.

b. All ingructions given to employees or Didtributors regarding compliance
with the provisons of this Consent Judgment, any notices provide to
Digributors in connection with the terms of this Consent Judgment, and
any changes or amendments made to the Marketing Program.

6.19 If ECB4U.com or any other multi-level Marketing Program operated by
Defendant intends to offer products or servicesin Michigan or to Michigan resdents,
then for four years after Sgning this Consent Judgment Defendant or any other multi-
level Marketing Program operated by Defendant shall quarterly provide to the Michigan
Attorney Generd:

a Recordsof dl sales and associated Commissions paid.

b. ldentification of whether each sde was made to aPerson whoisa
Distributor or was a sde to a non-Distributor.

c. A lig of the name and address for dl “retall” cusomers (a“retail”

customer is a Person who purchases products or services but does not
become a Didtributor).
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7. REIMBURSEMENT OF COSTSAND EXPENSES,
PAYMENT OF CIVIL PENALTY
7.1  After appropriate refunds are provided to digible Michigan Didributors

who timely request same, Defendant shdl pay to the State of Michigan the sum of
$85,000 to cover the historica legd, investigative and adminigtrative expenses relaing
to this matter.

7.2 After gppropriate refunds are provided to eigible Michigan Digtributors,
and after rembursed of Michigan's higtorical legd, investigative and adminidrative
expenses in the amount of $85,000, Defendant shall pay to the State of Michigan the sum
of $10,000 asacivil pendlty.

7.3  Payment shal be made by check payable to the “ State of Michigan” and
remitted to Assistant in Charge, Consumer Protection Division, PO Box 30213, Lansing,
MI 48909. The check shall reference Foote et al v. Power Card International Inc. d/b/a
KM.NET.

8. DISPUTE RESOLUTION

8.1  Except for paragraph 6.10, the digpute resolution procedures of this
Section shdl be the exclusive mechanism to resolve disputes arisng under this Consent
Judgment and shdl gpply to dl provisons of this Consent Judgment. Any dispute that
arises under this Consent Judgment shall in the first instance be the subject of informa
negotiations between the parties. The period of negotiations shall not exceed ten (10)
days from the date of written notice by any party that a dispute has arisen, but it may be
extended by agreement between parties. The period for informa negotiations shall end
when the Attorney Generd provides a written statement setting forth its proposed

resolution of the digpute to Defendant.
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8.2 If the patiesfail to resolve adisoute by informa negatiations, then the
dispute shall be resolved in accordance with the resolution proposed by the Attorney
Genera unless, within ten (10) days after receipt of the Attorney General’ s proposed
resolution, Defendant files a petition for resolution of and or to enforce this Consent
Judgment with the Court setting forth the matters in dispute, the efforts made by the
partiesto resolve it, the rdief requested, and the schedule, if any, within which the
disoute must be resolved to insure orderly implementation of this Consent Judgmen.
Provided, however, the Michigan Attorney General may at any time file a petition for
resolution of and or to enforce this consent Judgment.

8.3  TheMichigan Attorney Generd may enforce or interpret this Consent
Judgment in Michigan or in Alabama. The Michigan Attorney Generd, however, shdl
enforce or interpret this Consent judgment in only one of the two jurisdictions for any
given dleged violaion or pattern of violations. Wherever the Michigan Attorney
Genera chooses to enforce or interpret this Consent Judgment, it waivestheright to
enforce in the other jurisdiction for the same dleged violation or pattern of violations.

9. CONDITIONAL COVENANT NOT TO SUE
AND RESERVATION OF RIGHTS

9.1 Thepartiesexpresdy acknowledge that the covenant not to sueisa
conditiona covenant.
9.2  Incondderation of the implementation of compliance measures (Section

six (6)), the rembursement of the costs of historical legdl, investigative and

adminigtrative expenses relating to this matter, and except as specificdly provided in this
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Section (Section nine (9)), Plaintiff covenants not to sue or to take adminigtrative action
againg Defendant, officers, directors, employees and agents for Covered Matters.
9.3 “Covered Matters’ shdl include any liahility to the State of Michigan for
the following:
a All dlams asserted in the complaint for violations of the PPA and
the CPA through the date of the last Sgnature on this Consent
Judgmen.
b. Reimbursement of costs and expenses incurred by the Department
of Attorney Generd through the date of the last Sgnature on this
Consent Judgment.
C. Payment of dl civil pendtiesfor violation of the PPA and CPA
through the date of the last Sgnature on this Consent Judgment.
9.4  The covenant not to sue set forth in this Section does not pertain to any
meatters other than those expresdy specified in “ Covered Matters’ in paragraph 9.3. The
Attorney Genera reserves, and this Consent Judgment is without prejudice to, dl rights
againg Defendant with respect to dl other mattersincluding, but not limited to, the
following:
a Liability arisng from aviolation by Defendant of arequirement of
this Consent Judgment;
b. Liability for violations of the PPA and the CPA that occur &fter the
date of the lagt sgnature on this Consent Judgment.
9.5  Execution of this Consent Judgment does not preclude the Department of

Attorney Generd from bringing an action againgt Defendant for violations of section 28
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of the Michigan Franchise Investment Law (commonly referred to as the Pyramid
Promotion Act —“PPA™), MCL 445.1528, for operating an illega pyramid or for
violations of the Michigan Consumer Protection Act (“CPA”), MCL 445.901 et seq., or
any other law if the violations occur after the date the Court enters this Consent
Judgment.

9.6 Notwithstanding the provison set forth above, if Defendant, any successor
in interest or any other person or entity acting on Defendant’ s behdf, is successtul in
avoiding the refund as provided in Section six (6) or the reimbursement under Section
seven (7), then any release shdl be null and void asto dl parties covered by the release
and for all conduct covered by the release.

9.7  Upon entry of this Consent Judgment, the complaint is dismissed with
prejudice, subject to each party’ sright to enforce the Consent Judgment.

10. GENERAL PROVISIONS

10.3 Defendant agrees not to contest (a) the authority of the Department of
Attorney Generd to execute this Consent Judgment; or, (b) any terms or conditions set
forth herein.

10.4 The Parties agree that the terms and conditions of the Consent Judgment
are fair, reasonable and congstent with the public interest and the doctrines of applicable
law.

10.5 This Consent Judgment shdl be binding upon, inure to the benefit of, and
apply to the parties and their successors-inrinterest. This Consent Judgment shdl not

creste any private rights or causes of action in any third parties.
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10.6 This Consent Judgment is entered into by the parties as their own free and
voluntary act and with full knowledge and understanding of the nature of the
proceedings and the obligations and duties imposed by this Consent Judgment. Each
party represents and warrants that no offers, agreements or inducements of any nature
whatsoever (except as expresdy set forth herein) have been made to it by the other party
to procure this Consent Judgment.

10.7 Neither Defendant nor anyone acting on its behdf shall state or imply or
cause to be stated or implied that the State of Michigan, the Attorney Generd, or any
other governmental unit of the State of Michigan has gpproved, sanctioned, or authorized
any practice, act, advertisement or conduct of the Defendant.

10.8 This Consent Judgment may only be enforced by the parties hereto and in
the manner set forth in Section eight (8).

10.9 Thetitles and headersto each section of this Consent Judgment are for
convenience purposes only and are not intended by the parties to lend meaning to the
actud provisons of the Consent Judgment.

10.10 Thisdocument shal not be congtrued againgt the “drafter” because both
parties participated in the drafting of this document.

10.11 Asusd heren, the plurd shdl refer to the angular and the sngular shall
refer to the plural and the masculine and the feminine and the neuter shall refer to the
other, as the context requires.

10.12 Nothing in this Consent Judgment congtitutes any agreement by the parties
concerning the characterization of the amounts paid hereunder for purposes of any

proceeding under the Internad Revenue Code or any state tax laws.
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10.13 Any failure by any party to this Consent Judgment to insst upon the strict
performance by any other party of any of the provisions of this Consent Judgment shall
not be deemed awaiver of any of the provisons of this Consent Judgment, and such
party, notwithstanding such failure, shdl have theright theresfter to ingst upon the
specific performance of any and al of the provisons of this Consent Judgment and the
impodtion of any gpplicable pendties, including but not limited to contempt, avil
pendties and/or the payment of reasonable and appropriate attorneys fees to the State of
Michigan related thereto.

10.14 If any dause, provison or section of this Consent Judgment shal, for any
reason, be held illegd, invaid or unenforcesble, such illegdlity, invdidity or
unenforceability shal not affect any other clause, provison or section of this Consent
Judgment and this Consent Judgment shdl be construed and enforced asif suchillegd,
invalid or unenforceable clause, section or other provision had not been contained
herein. Provided however, that if any portion of Section six (6) or seven (7) is declared
illegd, invalid, or unenforceable for any reason, this entire Consent Judgment shdl be
null and void at the dection of the Michigan Attorney Generd.

10.15 Time shal be of the essence with respect to each provision of this Consent
Judgment that requires action to be taken by either party within a stated time period or
upon a specified date.

10.16 This Consent Judgment sets forth the entire agreement between the
parties, and there are no representations, agreements, arrangements, or understandings,
ord or written, between the parties relaing to the subject matter of this Consent

Judgment that are not fully expressed herein or attached hereto.
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10.17 Nothing in this Consent Judgment shall be congtrued to waive any dams
of Sovereign Immunity the State of Michigan may have in any action or proceeding.

11. REPRESENTATIONSAND WARRANTIES

11.1 The parties represent and warrant that their Sgnatories to this Consent
Judgment have authority to act for and bind the respective parties.

11.2 The parties represent and warrant that this Consent Judgment is the result
of good faith negotiations. The parties represent and warrant that they will implement
the terms of this Judgment in good faith and in afar and reasonable manner.

12. APPLICABLE LAW

12.1  This Consent Judgment shal be construed in accordance with and
governed by the internd laws of the State of Michigan.

13. NOTICESUNDER THISJUDGMENT

13.1 All notices, ddiveries or other communications required or permitted
hereunder shdl bein writing and shall be deemed given when sent by facamile
transmission and confirmed by certified or registered mail (unless otherwise specified)
addressed as follows:

a If to the Attorney Generd:
Assgant in Charge
Consumer Protection Division
PO Box 30213
Langng, Michigan 48909

b. If to Defendant:
Stewart B. Giardina
PowerCard Internationd, Inc.
Suite 203
6483 Van Buren Street
Daphne, Alabama 36526
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13.2 Defendant shdl fully advise dl present and future management officids
having adminigrative, sdles, advertising or policy responshilities of the contents and
requirements of this Consent Judgment.

13.3 Defendant shal incorporate within its existing or future training meetings
and seminar programs atraining session that shal emphasize compliance with the rules
and policies conggtent with this Consent Judgment.

14. FORBEARANCE ON EXECUTION AND DEFAULT

14.1 Defendant agreesto pay dl reasonable attorneys fees and codts, including
but not limited to court costs, associated with any successful collection efforts under this
Consent Judgment by the Attorney Generd or its representative.

14.2 Ontheday of entry of this Consent Judgment, Defendant shdl provide the
Attorney Genera with a current address and telephone number where it can be contacted
and served with process in the event of default on its monetary obligations under this
Consent Judgment. Defendant shdl further be required to provide any new address,
telephone number and facsmile number within five (5) days of relocating to a new
address or of obtaining a new telephone/facamile number. Service upon the Defendant
for the purposes of enforcing the monetary portion of this Consent Judgment in the event
of default shdl be effective upon mailing anotice viafirg dass mal and facamile
transmissons. If there is no response within ten (10) business days, the Attorney Generd
may obtain a default judgment or other adverse ruling.

14.3 Defendant agreesthat if Defendant defaults on any monetary payments or
in the event Defendant substantialy fails to make restitution payments under Section six
(6), then the State shall be able to seek any remedies available at law including but not

limited to Satutory interest.
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14.4  Inthe event Defendant should enter bankruptcy, Defendant agrees not to
oppose any mation for the entry of orders granting relief from any stay for the Attorney
Generd to proceed to judgment in any civil action. The Attorney Generd will make no
efforts to enforce any monetary judgment herein except as permitted by bankruptcy law.

14.5 Inthe event of default of any monetary provision of this Consent
Judgment or any proceeding based upon the monetary amount, Defendant agreesthat dl
gatements and alegations st forth in the Attorney Generd’ s complaint in intervention
shdl be deemed to be admitted for the limited purpose of establishing the nature and the
amount of the debt owed.

14.6 The parties expresdy warrant that in evaluating whether to execute this
Consent Judgment the parties.

(A)  represent that the mutua promises, covenants and obligations set forth
herein condtitute a contemporaneous exchange for new vaue given to
Defendant, within the meaning of 11 U.S.C. § 547(c)(1); and

(B)  agreethat these mutua promises, covenants and obligations do, in fact,
condtitute such a contemporaneous exchange;

14.7 The Defendant is receiving reasonably equivaent vaue, so asto take these
promises, covenants and obligations outside the purview of 11 U.S.C. 8§ 548 (a)(1)(B)(i).

14.8 Defendant shdl give written natice of any bankruptcy filing to:

Assgant in Charge

Consumer Protection Divison

Office of the Michigan Attorney Generd
Pogt Office Box 30213

Lansing, M1 48909

Telephone: 517-335-0855

Facsmile: 517-335-1935
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15. PENALTIESFOR FAILURE TO COMPLY

15.1  Any knowing violation of the terms of this Consent Judgment shal be
punishable by acivil pendty of not more than five thousand dollars ($5,000.00) for each
violation, in addition to any other gppropriate relief (which the State contends includes
but is not limited to the recovery of reasonable costs and expenses of the investigation
and prosecution, including costs and contempt).

15.2 TheAttorney Generd shdl have the authority to enforce the injunctive
provisons of this Consent Judgment or to seek sanctions for violations hereof or both.

15.3 Nothing herein shdl be construed to exonerate any contempt or failure to
comply with any provision of this Consent Judgment after the date of its entry, to
compromise the authority of the Attorney Generd to initiate a proceeding for any
contempt or other sanctions for failure to comply, or to compromise the authority of the
court to punish as contempt any violation of this Consent Judgment. Further, nothing
herein shdl be congtrued to limit the authority of the Attorney Generd to protect the
interests of the State or the people of the State of Michigan.

16. PRIVATE RIGHT OF ACTION

16.1  Nothing in this Consent Judgment shall affect the right of a consumer to
commence a private cause of action againg Defendant for claims that have not been
released by operation of the claim form. Further, nothing in this Consent Judgment may
prevent Defendant from raising any defenses it may have in any privateright of action,
induding adam of set-off for any retitution received under this Consent Judgment by a
particular consumer.

17. PAYMENT OF COURT COSTS

17.1 All court cogts associated with the entry and gpprova of this Consent
Judgment shdl be borne by Defendant. No costs shall be taxed to the State. Further, no

discretionary costs shdl be taxed to the State.
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IT1SSO ORDERED, ADJUDGED AND DECREED.

HONORABLE WILLIAM E. COLLETE

CIRCUIT COURT FOR THE 30"
JUDICIAL CIRCUIT

INGHAM COUNTY, MICHIGAN

JOINTLY APPROVED AND SUBMITTED FOR ENTRY :
JENNIFER M. GRANHOLM

Attorney Generd of Michigan
On behaf of the People of the State of Michigan

Dated:

Katharyn A. Barron (P45363)

Firg Assgant Attorney Generd
Consumer Protection Divison

PO Box 30213

Lansing, Ml 48909

517-335-0855; FAX 517-335-1935

POWERCARD INTERNATIONAL, INC. d/b/aKM.NET and ECB4U.COM

Dated:

Sewart Giardina

President and CEO

6438 Van Buren Street, Suite 203
Daphne, Alabama 36526

Dated:

Stewart Giardina
In His Persona Capacity

23



